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CONSTITUTION DE SOCIETE DU 15 DECEMBRE 2016 


In the year two thousand and sixteen, on the fifteenth of December, 

Before Maitre Jacques KESSELER, notary residing in Petange. 

THERE APPEARED: 

Charleston Infrastructure III, S.a r.l., a private limited liability company ( societe a 
responsabilite limitee), incorporated under the laws of the Grand Duchy of 
Luxembourg, having its official seat in Luxembourg, the Grand Duchy of 
Luxembourg, and with registered office at 23, rue Aldringen, L- 1118 Luxembourg 
and registered with the Luxembourg Register of Trade and Companies ( Registre de 
Commerce et des Societes ) under number B 184131, 

represented by Mrs Sofia ALONSO-DA CHAO CONDE, notary clerk, with 
professional address in Petange by virtue of a power of attorney given under private 
seal. 

Which proxy shall be signed ne varietur by the attorney of the above named person 
and the undersigned notary and shall remain annexed to the present deed for purposes 
of registration. 

The appearing party, represented as mentioned above, has declared its intention to 
constitute by the present deed a private limited liability company ( societe a 
responsabilite limitee) and to draw up its articles of association as follows: 

TITLE I.- FORM - NAME - REGISTERED OFFICE - OBJECT - 
DURATION 


Article 1. FORM 

There exists a private limited liability company (the “Company”) which will be 
governed by the laws pertaining to such an entity, and in particular the law of 10 
August 1915 on commercial companies as amended from time to time (the “Law”), 
as well as by the present articles of association (the “Articles”). 



Article 2. NAME 


The name of the Company is “Elderflower Infrastructure XII S.a r.l.”. 

Article 3. REGISTERED OFFICE 

3.1. The registered office of the Company is established in the City of 
Luxembourg. 

3.2. It may be transferred to any other place in the Grand Duchy of Luxembourg 
by means of a resolution of the general meeting of Shareholders (as defined 
hereafter) deliberating in the manner provided for amendments to the Articles. 

3.3. The registered office may be transferred within the City of Luxembourg by 
decision of the Sole Manager or, in case of plurality of managers, of the Board 
of Managers (as defined hereafter). 

3.4. Should a situation arise or be deemed imminent, whether military, political, 
economic or social, which would prevent the normal activity at the registered 
office of the Company, the registered office of the Company may be 
temporarily transferred abroad by the decision of the Sole Manager or, in case 
of plurality of managers, the Board of Managers, until such time as the 
situation becomes normalised; such temporary measures will however not 
have any effect on the nationality of the Company, which, notwithstanding 
this temporary transfer of the registered office, will remain a Luxembourg 
company. 

Article 4. OBJECT 

4.1. The Company’s object is to acquire and hold interests, directly or indirectly, in 
any fonn whatsoever, in any other Luxembourg or foreign entities, by way of, 
among others, the subscription or the acquisition of any securities and rights 
through participation, contribution, underwriting, Finn purchase or option, 
negotiation or in any other way, or of financial debt instruments in any form 
whatsoever, and to administrate, develop and manage such holding of interests 
and furthermore invest in real estate objects. 

4.2. The Company may also render every assistance, whether by way of loans, 
guarantees or otherwise to its subsidiaries or companies in which it has a 
direct or indirect interest, even not substantial, or any company being a direct 
or indirect shareholder of the Company or any company belonging to the same 
group as the Company (the “Connected Companies”). On an ancillary basis 
of such assistance, the Company may also render administrative and 



marketing assistance to its Connected Companies. 


4.3. For purposes of this article, a company shall be deemed to be part of the same 
“group” as the Company if such other company directly or indirectly owns, is 
owned by, is in control of, is controlled by, or is under common control with, 
or is controlled by a shareholder of the Company, in each case whether 
beneficially or as trustee, guardian or other fiduciary. A company shall be 
deemed to control another company if the controlling company possesses, 
directly or indirectly, all or substantially all of the share capital of the 
company or has the power to direct or cause the direction of the management 
or policies of the other company, whether through the ownership of voting 
securities, by contract or otherwise. 

4.4. The Company may subordinate its claims in favour of third parties for the 
obligations of any such Connected Companies. 

4.5. The Company may in particular enter into the following transactions: 

4.5.1. borrow money in any form or obtain any form of credit facility and 
raise funds, except by way of public offer, through, including, but not 
limited to, the issue of bonds, notes, promissory notes, certificates and 
other debt or equity instruments, convertible or not, or the use of 
financial derivatives or otherwise; 

4.5.2. enter into any guarantee, pledge or any other form of security, whether 
by personal covenant or by mortgage or charge upon all or part of the 
undertaking, property assets (present or future) or by all or any of such 
methods, for the performance of any contracts or obligations of the 
Company and of any of the Connected Companies, or any director, 
manager or other agent of the Company or any of the Connected 
Companies, within the limits of any applicable law provision; and 

4.5.3. use any techniques and instruments to efficiently manage its 
investments and to protect itself against credit risks, currency exchange 
exposure, interest rate risks and other risks. 

4.6. In addition to the foregoing, the Company may perform all legal, commercial, 
technical and financial transactions and, in general, all transactions which are 
necessary or useful to fulfil its corporate object as well as all transactions 
directly or indirectly connected with the areas described above in order to 
facilitate the accomplishment of its corporate object in all areas described 
above. 


Article 5. DURATION 



The Company is established for an unlimited period. 


TITLE II.- CAPITAL - TRANSFER OF SHARES 

Article 6. CAPITAL 

6.1. The corporate capital of the Company is fixed at twelve thousand five hundred 
and one Euro (EUR 12,501) represented by twelve thousand five hundred and 
one (12,501) shares having a nominal value of one Euro (EUR 1) each (the 
“Shares”). The holders of the Shares are together referred to as the 
“Shareholders” and individually as a “Shareholder”. 

6.2. In addition to the corporate capital, there may be set up a premium account, 
into which any premium paid on any Share is transferred. The amount of said 
premium account is at the free disposal of the general meeting of 
Shareholders. The amount of the premium account may be used to make 
payment for any Shares, which the Company may repurchase from its 
Shareholder(s), to offset any net realized losses, to make distributions to the 
Shareholder(s) or to allocate funds to the legal reserve or other reserves. 

6.3. All Shares will have equal rights. 

Article 7. TRANSFER OF SHARES 

7.1. In case of a single Shareholder, the Shares held by the single Shareholder are 
freely transferable. 

7.2. In case there is more than one Shareholder, Shares are freely transferable 
among the Shareholders. Transfer of Shares inter vivos to non-Shareholders 
may only be made with the prior approval given in a general meeting of 
Shareholders representing at least half (1/2) of the capital. 

7.3. Any transfer of Shares must be recorded by a notarial deed or by a private 
document and shall not be enforceable vis-a-vis the Company or third parties 
until it has been notified to the Company or accepted by it in accordance with 
article 190 of the Law and article 1690 of the Civil Code. 

7.4. The Company may repurchase its own Shares provided that the Company has 
sufficient distributable funds for that purpose. 

TITLE III.- MANAGEMENT 


Article 8. MANAGEMENT 




8.1. The Company is managed by one manager (the “Sole Manager”) or several 
managers appointed by the general meeting of Shareholders. If several 
managers are appointed, they will constitute a board of managers (the “Board 
of Managers” each member individually, a “Manager”). The Sole Manager 
or the Managers need not to be Shareholder of the Company. The Sole 
Manager or the Managers may be revoked ad nutum by decision of the general 
meeting of Shareholders. 

8.2 The daily management of the Company as well as the representation of the 
Company in relation to such daily management may be delegated to one or 
more managers, or other agents, acting individually or jointly. Their 
appointment, removal and powers shall be determined by a resolution of the 
Board of Managers. 

Article 9. POWERS 

9.1. In dealing with third parties, the Sole Manager or, in case of plurality of 
managers, the Board of Managers will have all powers to act in the name of 
the Company in all circumstances and to perform all acts necessary or useful 
for accomplishment of the corporate objects of the Company. 

9.2. All powers not expressly reserved by the Law or by the Articles to the general 
meeting of Shareholders fall within the competence of the Sole Manager or, in 
case of plurality of managers, of the Board of Managers. 

9.3. Any litigation involving the Company either as plaintiff or as defendant will 
be handled in the name of the Company by the Sole Manager or, in case of 
plurality of managers, by the Board of Managers represented by the Manager 
delegated for this purpose. 

9.4. The Company shall be bound in all circumstances by the sole signature of its 
Sole Manager and, in case of plurality of managers, by the joint signature of 
any two members of the Board of Managers, or by the signature of any person 
to whom such power shall be delegated by the Sole Manager or, in case of 
plurality of managers, by the Board of Managers. 

Article 10. DELEGATIONS 

10.1. The Sole Manager or, in case of plurality of managers, the Board of Managers 
may sub-delegate its powers for specific tasks to one or several ad hoc agents. 

10.2. The Sole Manager or, in case of plurality of managers, the Board of Managers 
shall determine this agent’s responsibilities and remuneration (if any), the 



duration of the period of representation and any other relevant conditions of 
his agency. 


Article 11. MEETING OF THE BOARD OF MANAGERS 

11.1. The Board of Managers shall meet as often as the Company’s interest so 
requires or upon call of any Manager of the Company. In case all 
the Managers are present or represented, they may waive all convening 
requirements and formalities. 

1 1 .2. Any Manager may act at any meeting of the Board of Managers by appointing 
in writing, by telegram, facsimile, electronic mail or letter another Manager as 
his proxy. 

1 1.3. Meetings of the Board of Managers shall be held in Luxembourg. The Board 
of Managers may only deliberate or act validly if at least a majority of its 
members is present either in person or by proxy. The resolutions of the Board 
of Managers shall be adopted by the majority of the votes of the Managers 
present either in person or by proxy. 

11.4. Written resolutions signed by all the members of the Board of Managers will 
be as valid and effectual as if passed at a meeting duly convened and held. 
Such signatures may appear on a single document or multiple copies of an 
identical resolution and may be evidenced by letter, facsimile, electronic mail 
or similar communication. 

1 1.5. Any member of the Board of Managers who participates in the proceedings of 
a meeting of the Board of Managers by means of a communication device 
(including a telephone and videoconference), which allows all the other 
members of the Board of Managers present at such meeting (whether in 
person or by proxy or by means of such communication device) to hear and to 
be heard by the other members at any time, shall be deemed to be present in 
person at such meeting and shall be counted when reckoning a quorum and 
shall be entitled to vote on matters considered at such meeting. If a resolution 
is taken by way of conference call, the resolution shall be considered to have 
been taken in Luxembourg if the call is initiated from Luxembourg. 

1 1.6. The minutes of a meeting of the Board of Managers may be signed (i) by all 
Managers present or represented at the meeting, or (ii) by any two (2) 
Managers present or represented at the meeting, or (iii) by the chainnan and 
the secretary if appointed at the meeting of the Board of Managers or (iv) by 
any person to whom such powers have been delegated by the Board of 
Managers at such meeting of the Board of Managers. 



1 1.7. Extracts shall be certified by any Manager or by any person nominated by any 
Manager or during a meeting of the Board of Managers. 

11.8. In case of a Sole Manager, the resolutions of the Sole Manager shall be 
documented in writing. 

Article 12. INTERIM DIVIDENDS 

The Sole Manager or, in case of plurality of managers, the Board of Managers may 
decide to pay interim dividends on the basis of a statement of accounts prepared by 
the Sole Manager or, in case of plurality of managers, by the Board of Managers 
showing that sufficient funds are available for distribution, it being understood that 
the amount to be distributed may not exceed profits realised since the end of the last 
financial year, increased by carried forward profits and distributable reserves, but 
decreased by carried forward losses and sums to be allocated to a reserve to be 
established by the Law or by the Articles. 

The decision of the Sole Manager or, in case of plurality of managers, of the Board of 
Managers to distribute interim dividends may not be taken more than two (2) months 
after the date of the aforementioned statement of accounts. 


TITLE IV,- GENERAL MEETING OF SHAREHOLDERS 

Article 13. POWERS - HOLDING OF GENERAL MEETINGS 

13.1. Each Shareholder has voting rights commensurate with his shareholding. 

13.2. In case of a single Shareholder owning all the Shares, it shall exercise all the 
powers conferred to the general meeting of Shareholders under section XII of 
the Law and its decisions shall be in writing and shall be recorded in minutes. 

13.3. In case there is more than one Shareholder, decisions of the Shareholders shall 
be taken in a general meeting or by written consultation at the instigation of 
the management. In such case, each Shareholder shall receive the precise 
wording of the text of the resolutions or decisions to be adopted and shall give 
his vote in writing. 

13.4. Shareholders meetings may be convened by the Sole Manager or, in case of 
plurality of managers, by a Manager. 

13.5. If all the Shareholders are present or represented, they can waive any 



convening fonnalities and the meeting can be validly held without prior 
notice. 


13.6. General meetings of Shareholders shall be held in Luxembourg. Any 
Shareholder may, by a written proxy, authorize any other person, who need 
not be a Shareholder, to represent him at a general meeting of Shareholders 
and to vote in his name and stead. 

13.7 Shareholders taking part in a meeting by conference call, through video 
conference or by any other means of communication allowing for their 
identification, allowing all persons taking part in the meeting to hear one 
another on a continuous basis, and allowing for an effective participation of 
all such persons in the meeting, are deemed to be present for the computation 
of the quorums and votes, subject to such means of communication being 
made available at the place of the meeting. In such case, at least one (1) 
Shareholder or his proxy shall be physically present at the registered office of 
the Company and the meeting shall be deemed held at the registered office of 
the Company. 

13.8 Each shareholder may vote at a general meeting through a signed voting form 
sent by post, electronic mail, facsimile or any other means of communication 
to the Company’s registered office or to the address specified in the 
convening notice. The Shareholders may only use voting forms provided by 
the Company which contain at least the place, date and time of the meeting, 
the agenda of the meeting, the proposals submitted to the Shareholders, as 
well as for each proposal three boxes allowing the shareholder to vote in 
favour thereof, against, or abstain from voting by ticking the appropriate box. 

Article 14. MAJORITIES 

14.1. The resolutions shall be validly taken insofar as Shareholders representing 
more than half of the capital adopt them. If that figure is not reached at the 
first meeting or first written consultation, the Shareholders shall be convened 
or consulted a second time, by registered letter, and decisions shall be adopted 
by a majority of the votes cast, regardless of the portion of capital represented. 

14.2. Resolutions to alter the Articles of the Company may only be adopted by the 
majority (in number) of the Shareholders owning at least three quarters (3/4) 
of the Company’s capital, subject to the provisions of the Law. 

14.3 The Shareholders may change the nationality of the Company by a resolution 
of the general meeting of shareholders adopted in the manner required for an 
amendment of these articles of association. 



14.4. However, the commitments of the Shareholders may be increased only with 
the unanimous consent of all the Shareholders and in compliance with any 
other legal requirement. 

TITLE V.- FINANCIAL YEAR - PROFITS - RESERVES 

Article 15. FINANCIAL YEAR 

15.1. The financial year of the Company starts on the 1 st of January and ends on the 
3 1 st of December of each year. 

15.2. Each year on the 3 1 st of December an inventory of the assets and the liabilities 
of the Company as well as a balance sheet and a profit and loss account shall 
be drawn up by the Sole Manager or, in case of plurality of managers, by the 
Board of Managers. 

Article 16. PROFITS - RESERVES 

16.1. The revenues of the Company, deduction made of the general expenses and 
the charges, the depreciations, the provisions and taxes constitute the net 
profit. 

16.2. From the net profit five per cent (5%) shall be deducted and allocated to the 
legal reserve; this deduction ceases to be mandatory as soon as the reserve 
amounts to ten per cent (10%) of the capital of the Company, but it must be 
resumed until the reserve is entirely reconstituted if, at any time, for any 
reason whatsoever, it has been touched. The balance is at the disposal of the 
general meeting of Shareholders. 

TITLE VI,- DISSOLUTION - LIQUIDATION 

Article 17. DISSOLUTION - LIQUIDATION 

17.1. The Company shall not be dissolved by reason of the death, suspension of 
civil rights, insolvency or bankruptcy of the single Shareholder or of one of 
the Shareholders. 

17.2. The dissolution and liquidation of the Company can only be decided if 
approved by the majority (in number) of the Shareholders owning at least 
three quarters (3/4) of the capital of the Company. 

17.3. In case of dissolution of the Company the liquidation will be carried out by 
one or more liquidators who need not be Shareholders, designated by the 
general meeting of Shareholders who shall detennine their powers and 



remuneration. 


17.4. The surplus after payment of all charges, debts, expenses which are a result of 
liquidation, will be used to reimburse the contribution made by the 
Shareholders on the Shares of the Company. The final surplus will be 
distributed to the Shareholders in proportion to their respective shareholding. 

TITLE VII.- APPLICABLE LAW 

Article 18. APPLICABLE LAW 

All matters not mentioned in the Articles, shall be determined in accordance with the 
Law. 


TRANSITIONAL PROVISION 

The first financial year shall begin on the date of the fonnation of the Company and 
shall end on the 31 st of December 2017. 

SUBSCRIPTION AND PAYMENT 

The Articles having thus been established, the appearing party declares to subscribe 
the entire capital as follows: 

Charleston Infrastructure III S.a r.l., prenamed, has subscribed to: 

Twelve thousand five hundred and one Shares 12,501 Shares 

TOTAL: twelve thousand five hundred and one Shares 12,501 Shares 

The Shares have been fully paid up by a contribution in cash of twelve thousand five 
hundred and one Euro (EUR 12,501). 

The amount of twelve thousand five hundred and one Euro (EUR 12,501) is at 
the disposal of the Company, evidence of which has been given to the undersigned 
notary. 


EXPENSES 

The expenses, costs, remunerations or charges in any form whatsoever, which shall be 
borne by the Company as a result of its organization, are estimated at approximately 
1,400.- euro. 


Verification 


The notary executing this deed declares that the conditions fixed in article 183 and in 
article 184 (1) of the Law have been fulfilled. 


RESOLUTIONS OF THE SOLE SHAREHOLDER 

Immediately after the incorporation of the Company, the sole Shareholder of the 
Company, representing the entire subscribed capital, has passed the following 
resolutions: 

1. The registered office of the Company is fixed at 23, rue Aldringen, L - 1118 
Luxembourg; 

2. Have been elected as Managers of the Company for an undetermined tenn: 

2.1 Mr. Karl Heinz Horrer, bom on 19 August 1966 in Munich, Germany, 
with professional address at 23 me Aldringen, L - 1118 Luxembourg; 

2.2 Ms. Andrea Neubock-Escher, born on 4 March 1982 in Bad Ischl, Austria, 
with professional address at 23, me Aldringen, L - 1118 Luxembourg; and 

2.3 Mr. John Lhoest, born on 12 August 1984, in Huy, Belgium, with 
professional address at 23, me Aldringen, L - 1118 Luxembourg. 

The undersigned notary, who understands and speaks English, states herewith that on 
request of the above appearing parties, the present deed is worded in English followed 
by a French version; on the request of the same appearing party and in case of 
divergences between the English and the French text, the English version will be 
prevailing. 

WHEREOF the present deed was drawn up in Petange, on the date mentioned at the 
beginning of this document. 

The document having been read to the representative of the appearing party, known to 
the undersigned notary by name, Christian name, civil status and residence, the said 
representative of the appearing party signed together with the notary the present deed. 

FOLLOWS THE FRENCH TRANSLATLON 

L’an deux mille seize, le quinze decembre. 

Par devant Maitre Jacques KESSELER, notaire de residence a Petange. 


A COMPARU: 



Charleston Infrastructure III S.a r.l., une societe a responsabilite limitee constitute 
selon les lois du Grand-Duche de Luxembourg, ayant son siege social au 23, rue 
Aldringen, L- 1 1 1 8 Luxembourg et immatriculee aupres du Registre de Commerce et 
des Societes sous le numero B 184131, 

representee par Mrs Sofia AFONSO-DA CHAO CONDE, clerc de notaire demeurant 
professionnellement a Petange en vertu d’une procuration donnee sous seing prive. 

Ladite procuration signee ne varietur par le mandataire de la partie comparante et le 
notaire soussigne, restera annexee au present acte pour etre soumise avec lui aux 
formalites de l'enregistrement. 

La partie comparante, representee coniine indiquee ci-avant, a declare son intention 
de constituer par le present acte une societe a responsabilite limitee et d'en arreter les 
statuts comme suit: 

Titre I.- FORME - NOM - SIEGE SOCIAL - OBJET - PUREE 


Article 1. FORME 

II existe une societe a responsabilite limitee (la “Societe”), qui sera regie par les lois 
relatives a une telle entite, et en particulier la loi du 10 aout 1915 relative aux societes 
commerciales, telle que modifiee de temps a autre (la “Loi”), ainsi que par les 
presents statuts (les “Statuts”). 


Article 2. DENOMINATION 

La denomination de la Societe est “Elderflower Infrastructure XII S.a r.l.”. 

Article 3. SIEGE SOCIAL 

3.1. Le siege social de la Societe est etabli dans la ville de Luxembourg. 

3.2. II peut etre transfere en tout autre endroit au Grand-Duche de Luxembourg par 
une decision de l’assemblee generate de ses Associes (tels que de finis ci- 
apres) deliberant comme en matiere de modification des Statuts. 

3.3. Le siege social peut etre transfere a l’interieur de la ville de Luxembourg par 
decision du Gerant Unique ou, en cas de pluralite de gerants, du Conseil de 
Gerance (tels que definis ci-apres). 

3.4. Au cas ou des evenements extraordinaires d’ordre militaire, politique, 



economique ou social, de nature a compromettre l’activite normale au siege 
social de la Societe se seraient produits ou seraient imminents, le siege social 
de la Societe pourra etre transfere provisoirement a l’etranger par decision du 
Gerant Unique ou, en cas de plurality de gerants, du Conseil de Gerance 
jusqu'a ce que la situation soit nonnalisee; ces mesures provisoires n’ont 
toutefois aucun effet sur la nationality de la Societe laquelle, nonobstant ce 
transfert provisoire du siege, restera luxembourgeoise. 

Article 4. OBJET 

4.1. L’objet de la Societe est l’acquisition et la detention de tous interets, 
directement ou indirectement, sous quelle que forme que ce soit, dans toutes 
autres entries, luxembourgeoises ou etrangeres, par voie de souscription ou 
d’acquisition de toutes participations et droits par voie de participation, 
d’apport, de souscription, de prise fenne ou d’option d’achat, de negociation 
ou de toute autre maniere, ou par voie d’instruments financiers de dettes sous 
quelle que forme que ce soit, ainsi que leur administration, leur 
developpement et leur gestion et investir dans des objets immobiliers. 

4.2. La Societe pourra egalement apporter toute assistance frnanciere, que ce soit 
sous forme de prets, d’ octroi de garanties ou autrement, a ses filiales ou aux 
societes dans lesquelles elle a un interet direct ou indirect, sans que celui-ci 
soit substantiel, ou a toute societe qui serait Associe direct ou indirect de la 
Societe, ou encore a toute societe appartenant au meme groupe que la Societe 
(les “Societes Apparentees”). Accessoirement a cette assistance, la Societe 
peut egalement foumir une assistance administrative et publicitaire a ses 
Societes Apparentees. 

4.3. Pour les besoins de cet article, une societe sera consideree coniine appartenant 
au meme “groupe” que la Societe si cette autre societe, directement ou 
indirectement, detient, est detenue par, detient le controle de, est controlee par 
ou est sous le controle commun avec, ou est controlee par un Associe de la 
Societe, que ce soit coniine beneficiaire, trustee ou gardien ou autre fiduciaire. 
Une societe sera consideree comme controlant une autre societe si elle 
possede, directement ou indirectement, tout ou une partie substantielle de 
1’ ensemble du capital social de la societe ou dispose du pouvoir de diriger ou 
d’orienter la gestion et les politiques de l’autre societe, que ce soit aux moyens 
de la detention de titres avec droit de vote, par contrat ou autrement. 

4.4. La Societe peut subordonner ses creances en faveur des tiers aux obligations 
de toutes ces Societes Apparentees. 

4.5. La Societe peut, en particulier, etre engagee dans les operations suivantes: 



4.5.1. contracter des emprunts sous toute forme ou obtenir toutes formes de 
credit et lever des fonds, sauf par voie d’offre publique, notamment, 
par remission d’emprunts obligataires, d’obligations, de billets a 
ordre, certificats et autres instruments de dettes, convertibles ou non, 
ou par l’utilisation d’instruments financiers derives ou autres; 

4.5.2. conclure toute garantie, gage ou toute autre forme de surete, que ce soit 
par engagement personnel ou par hypotheque ou charge sur tout ou 
partie de l’entreprise, des avoirs (presents ou futurs), ou par toutes ou 
l’une de ces methodes, pour l’execution de tous contrats ou obligations 
de la Societe ou des Societes Apparentees, ou de tout administrateur, 
gerant ou autre agent de la Societe ou de l’une des Societes 
Apparentees, dans les limites de toute disposition legale applicable; et 

4.5.3. utiliser toutes les techniques et tous les instruments necessaires a la 
gestion efficace de ses investissements et a sa protection contre tous les 
risques de credit, les fluctuations du cours de change, les risques de 
taux d’interet et les autres risques. 


4.6. Outre ce qui precede, la Societe peut realiser toutes transactions legates, 
commerciales, techniques ou financieres et, en general, toutes transactions 
necessaires ou utiles a l’accomplissement de son objet social ou en relation 
directe ou indirecte avec tous les secteurs pre-decrits, de maniere a faciliter 
raccomplissement de son objet social dans les secteurs pre-decrits. 


Article 5. DUREE 

La Societe est constitute pour une duree illimitee. 

TITRE II.- CAPITAL - TRANSFERT DE PARTS 

Article 6. CAPITAL SOCIAL 

6.1. Le capital social de la Societe est fixe a douze mille cinq cent et un euro 
(12,501 EUR) represente par douze mille cinq cent et une (12,501) parts 
sociales ordinaires, ayant une valeur nominale d’un euro (1 EUR), chacune 
(les “Parts Sociales”). Les detenteurs de Parts Sociales sont designes 
ensemble comme les “Associes” et individuellement coniine “l’Associe”. 


6.2. En plus du capital social, il pourra etre etabli un compte de prime d’emission 
sur lequel toute prime d’emission payee pour toute Part Sociale sera versee. Le 
montant d’un tel compte de prime d’emission est a la fibre disposition de 



Tassemblee generate des Associes. Le montant d’un tel compte de prime 
d’emission peut etre utilise pour proceder au paiement de toutes Parts Sociales 
que la Societe peut racheter a son/ses Associe(s), pour compenser toute perte 
realisee, pour proceder a des distributions aux Associes ou pour allouer des 
fonds a la reserve legale ou a d’autres reserves. 

6.3. Toutes les Parts Sociales disposent de droits egaux. 

Article 7. CESSION DE PARTS 

7.1. Dans Thypothese ou il n’y a qu’un seul Associe, les Parts Sociales detenues 
par celui-ci sont librement cessibles. 

7.2. Dans Thypothese ou il y a plusieurs Associes, les Parts Sociales sont librement 
cessibles entre Associes. Tout transfert de Parts Sociales entre vifs a des non 
Associes ne pourra se faire qu’avec Taccord prealable, donne dans une 
assemblee generate des Associes representant au moms la moitie (1/2) du 
capital. 

7.3. Toute cession de Parts Sociales doit etre constatee par un acte notarie ou par 
un acte sous seing prive et ne sera pas opposable a la Societe ou aux tiers 
jusqu'a ce que la cession ait ete notifiee a la Societe ou acceptee par elle 
conformement a Tarticle 190 de la Loi et Particle 1690 du Code Civil. 

7.4. La Societe peut racheter ses propres Parts Sociales pour autant que la Societe 
dispose de fonds distribuables suffisants a cet effet. 

TITRE III.- GERANCE 

Article 8. GERANCE 

8.1 La Societe est geree par un gerant (le “Gerant Unique”) ou par plusieurs 
gerants nommes par Tassemblee generate des Associes. Si plusieurs gerants 
sont nonnnes, ils formeront un conseil de gerance (le “Conseil de Gerance”, 
chacun etant individuellement designe comme “Gerant”). Le Gerant Unique 
ou les Gerants ne sont pas necessairement Associes de la Societe. Le Gerant 
Unique ou les Gerants peuvent etre revoques a tout moment par une decision 
de Tassemblee generate des Associes. 

8.2 La gestion joumaliere de la Societe ainsi que la representation de la Societe 
dans le cadre de cette gestion joumaliere peuvent etre deleguee a un ou 
plusieurs Gerants, ou autres agents, agissant individuellement ou 
conjointement. Leur nomination, demission et pouvoirs devront etre 
approuves par resolution du Conseil de Gerance. 



Article 9. POUVOIRS 


9.1. Dans les rapports avec les tiers, le Gerant Unique ou en cas de pluralite de 
gerants, le Conseil de Gerance, a tous les pouvoirs pour agir au nom de la 
Societe dans toutes les circonstances et pour effectuer tous les actes 
necessaires ou utiles a la realisation de l’objet social de la Societe. 

9.2. Tous les pouvoirs non expressement reserves par la Loi ou les Statuts a 
Tassemblee generate des Associes tombent sous la competence du Gerant 
Unique ou, en cas de pluralite de gerants, du Conseil de Gerance. 

9.3. Tout litige dans laquelle la Societe apparait coniine demandeur ou coniine 
defendeur, sera gere au nom de la Societe par le Gerant Unique ou, en cas de 
pluralite de gerants, par le Conseil de Gerance represente par le Gerant 
delegue a cet effet. 

9.4. La Societe est valablement engagee, en toutes circonstances par la seule 
signature de son Gerant Unique et, en cas de pluralite de gerants, par la 
signature conjointe de deux membres du Conseil de Gerance, ou par la 
signature de toute personne a qui ce pouvoir aura ete delegue par le Gerant 
Unique ou, en cas de pluralite de gerants, par le Conseil de Gerance. 

Article 10. DELEGATIONS 

10.1. Le Gerant Unique ou, en cas de pluralite de gerants, le Conseil de Gerance 
peut deleguer ses pouvoirs a un ou plusieurs agents ad hoc pour des taches 
detenninees. 

10.2. Le Gerant Unique ou, en cas de pluralite de gerants, le Conseil de Gerance 
determine les responsabilites et la remuneration (s’il y en a) de cet agent, la 
duree de son mandat ainsi que toutes autres conditions de son mandat. 

Article 11. REUNION DU CONSEIL DE GERANCE 

11.1. Le Conseil de Gerance se reunit aussi souvent que Tinteret de la Societe le 
requiere ou sur convocation d’un Gerant de la Societe. Lorsque tous les 
Gerants sont presents ou represents, ils pourront renoncer aux fonnalites de 
convocation. 

1 1 .2. Tout Gerant est autorise a se faire representer lors d’une reunion du Conseil de 
Gerance par un autre Gerant, en le designant comme mandataire par ecrit, par 
telegramme, par fax, par courriel ou par lettre. 



1 1 .3. Les reunions du Conseil de Gerance se tiendront a Luxembourg. Le Conseil de 
Gerance ne peut deliberer ou agir valablement que si la majorite au moins de 
ses membres est presente en personne ou par mandataire. Les resolutions du 
Conseil de Gerance seront valablement adoptees par la majorite des votes des 
Gerants presents en personne ou par mandataire. 

11.4. Des resolutions ecrites signees par tous les membres du Conseil de Gerance 
auront le meme effet et la meme validite que des decisions prises lors d’une 
reunion dument convoquee et tenue. Ces signatures peuvent etre apposees sur 
un document unique ou sur des copies multiples transmises par lettre, fax, 
courriel ou moyen similaire de communication. 

1 1 .5. Tout membre du Conseil de Gerance qui participe a une reunion du Conseil de 
Gerance par un moyen de communication (en ce compris par telephone et par 
visioconference), qui permet a tous les autres membres du Conseil de Gerance 
presents a telle reunion (soit en personne, par mandataire ou via un tel moyen 
de communication) d’ entendre et d’etre entendus par les autres membres a tout 
moment, sera repute present a telle reunion et sera pris en compte pour le 
calcul du quorum et sera autorise a voter sur les matieres traitees lors de cette 
reunion. Lorsque la decision est prise par voie de conference telephonique, la 
decision sera consideree coniine ayant ete prise a Luxembourg si Tappel est 
initie a partir de Luxembourg. 

1 1 .6. Les proces-verbaux des reunions du Conseil de Gerance peuvent etre signes (i) 
par tous les Gerants presents ou representes a la reunion, ou (ii) par deux (2) 
Gerants presents ou representes a la reunion, ou (iii) par le president et le 
secretaire si nommes a la reunion du Conseil de Gerance ou (iv) par toute 
personne a qui de tels pouvoirs ont ete delegues par le Conseil de Gerance lors 
de cette reunion du Conseil de Gerance. 

1 1.7. Des extraits seront certifies par tout Gerant ou par toute personne designee par 
un Gerant ou lors d’une reunion du Conseil de Gerance. 

1 1.8. En cas de Gerant Unique, les resolutions du Gerant Unique sont documentees 
par ecrit. 

Article 12. DIVIDENDES INTERIM AIRE S 

Le Gerant Unique ou en cas de pluralite de gerants, le Conseil de Gerance, peut 
decider de payer des dividendes interimaires sur la base d’un releve de comptes 
prepare par le Gerant Unique ou, en cas de pluralite de gerants, par le Conseil de 
Gerance montrant qu’il existe suffisamment de fonds disponibles pour la distribution, 
etant entendu que le montant distribuable ne peut etre superieur aux profits realises 
depuis la fin de Texercice social precedent, augmente des benefices reportes et des 



reserves distribuables, mais diminue des pertes reportees et sommes allouees a une 
reserve a constituer en vertu de la Loi ou des Statuts. 

La decision du Gerant Unique ou, en cas de pluralite de gerants, du Conseil de 
Gerance de distribuer des dividendes interimaires ne peut etre prise plus de deux (2) 
mois apres la date d’idition du relevi de comptes susmentionni. 

TITRE IV.- ASSEMBLEE GENERALE DES ASSQCIES 

Article 13. POUVOIRS - TENUE D’ASSEMBLEES GENERALES 

13.1. Chaque Associi a un droit de vote proportionnel a sa participation dans le 
capital social. 

13.2. En cas d’un Associe unique detenant toutes les Parts Sociales, celui-ci exerce 
tous les pouvoirs qui sont conferes a l’assemblie generale des Associis par la 
section XII de la Loi et ses decisions sont etablies par ecrit et enregistrees dans 
des proces-verbaux. 

13.3. S’il y a plus d’un Associe, les decisions des Associes sont prises en assemblee 
generale ou par consultation ecrite a l’initiative de la gerance. Dans ce cas, 
chaque Associe recevra le libelli exact du texte des resolutions ou decisions a 
adopter et donnera son vote par ecrit. 

13.4. Des assemblies generales pourront etre convoquees par le Gerant Unique ou, 
en cas de pluralite de gerants, par tout Gerant. 

13.5. Si tous les Associes sont presents ou representes, ils peuvent renoncer aux 
formalites de convocation et la reunion peut valablement etre tenue sans 
convocation prealable. 

13.6. Les assemblies ginirales des Associis se tiennent a Luxembourg. Tout 
Associi peut par procuration icrite, autoriser toute autre personne, qui n’a pas 
besoin d’etre un Associi, a le reprisenter a une assemblie ginirale des 
Associis et a voter en son nom et a sa place. 

13.7 Les Associis participant a une reunion par voie de confirence tiliphonique, 
par vidioconfirence ou par tout autre moyen de communication pennettant 
leur identification, pennettant a toutes les personnes prenant part a la riunion 
de s'entendre de maniere continue et pennettant une participation effective de 
toutes ces personnes a l'assemblie, sont riputies etre prisentes pour le calcul 
des quorums et des votes, sous riserve que les moyens de communication 
soient mis a disposition au lieu de l'assemblie. Dans ce cas, au moins un (1) 
Associi ou son mandataire devra physiquement etre present au siege social de 
la Sociiti et l’assemblie sera riputie tenue au siege social de la Sociiti. 



13.8 Chaque Associe peut voter lors d'une assemblee generate par le biais d’un 
formulaire de vote renvoye par lettre, courriel, fax or tout autre moyen de 
communication au siege social de la Societe ou a l'adresse indiquee dans l'avis 
de convocation. Les Associes ne peuvent utiliser que les formulaires de vote 
fournis par la Societe qui contiennent au moins le lieu, la date et l'heure de 
l’assemble, l’ordre du jour de l'assemblee, les propositions soumises aux 
Associes, ainsi que pour chaque proposition trois cases permettant a 1' Associe 
de voter pour, contre, ou de s'abstenir en cochant la case appropriee. 


Article 14. MAJORITES 

14.1. Les decisions ne sont valablement prises que pour autant que des Associes 
detenant plus de la moitie du capital social les adoptent. Si ce chiffre n’est pas 
atteint lors de la premiere reunion ou consultation par ecrit, les Associes sont 
convoques ou consultes une seconde fois, par lettre recommandee, et les 
decisions sont prises a la majorite des votes emis, quelle que soit la portion du 
capital representee. 

14.2. Les resolutions modifiant les Statuts de la Societe ne peuvent etre adoptees 
que par une majorite (en nombre) d’Associes detenant au moins les trois 
quarts (3/4) du capital social de la Societe conformement aux prescriptions de 
la Loi. 

14.3. Les Associes peuvent changer la nationality de la Societe par une resolution de 
l’assemblee generate des Associes adoptees selon les memes modalites que 
pour la modification des Statuts. 

14.4. Neanmoins, l’engagement des Associes ne peut etre augmente qu’avec 
1’ accord unanime des Associes et conformement a toute autre disposition 
legale. 

TITRE V.-EXERCICE SOCIAL - PROFITS - RESERVES 

Article 15. EXERCICE SOCIAL 

15.1. L’annee sociale de la Societe commence le l er janvier et se tennine le 
3 1 decembre de chaque annee. 

15.2. Chaque annee, au 31 decembre, un inventaire comprenant l’indication de la 
valeur des actifs et passifs de la Societe ainsi que le bilan et le compte de 
profit et perte de la Societe sont etablis par le Gerant Unique ou, en cas de 
plurality de gerants, par le Conseil de Gerance. 



Article 16. PROFITS - RESERVES 


16.1. Les profits de la Societe, apres deduction des frais generaux des charges, des 
amortissements, des provisions et des taxes, constituent le benefice net. 

16.2. Sur le benefice net, cinq pour cent (5%) seront preleves et alloues a la reserve 
legale; ce prelevement cessera d’etre obligato ire lorsque le montant de celle-ci 
aura atteint dix pour cent (10%) du capital social de la Societe mais devra etre 
repris jusqu'a entiere reconstitution de la reserve, si a tout moment et pour 
quelle que raison que ce soit, elle a ete entamee. Le solde est a la disposition 
de l’assemblee generale des Associes. 

TITRE VI.- DISSOLUTION - LIQUIDATION 

Article 17. DISSOLUTION - LIQUIDATION 

17.1. La Societe ne pourra etre dissoute pour cause de deces, de suspension des 
droits civils, d’insolvabilite, de faillite de son Associe unique ou de l’un de ses 
Associes. 

17.2. La dissolution et la liquidation de la Societe n’est possible que si elle est 
decidee par la majorite (en nombre) des Associes representant au moins les 
trois quarts (3/4) du capital social de la Societe. 

17.3. En cas de dissolution de la Societe, la dissolution et la liquidation sera assuree 
par un ou plusieurs liquidateurs, Associe(s) ou non, nomme(s) par l’assemblee 
generale des Associes qui determineront leurs pouvoirs et remuneration. 

17.4. Le surplus apres paiement des charges, dettes, depenses qui resultent de la 
liquidation sera utilise pour rembourser l’apport fait par les Associes sur les 
Parts Sociales de la Societe. Le surplus final sera distribue aux Associes 
proportionnellement a leur detention respective. 

TITRE VII,- LOI APPLICABLE 

Article 18. LOI APPLICABLE 

Tous les points non regies par les Statuts seront determines conformement a la Loi. 

DISPOSITION TRANSITOIRE 


Le premier exercice social commencera a la date de la constitution de la Societe et se 
tenninera le 31 decembre 2017. 


SOUSCRIPTION ET PAIEMENT 


Les Statuts ayant ete etablis, la partie comparante declare souscrire l’entierete du 
capital comrne suit: 

Charleston Infrastructure III S.a r.l., prenonnne, a souscrit a: 

Douze mille cinq cent et une Parts Sociales 12.501 Parts Sociales 

TOTAL: douze mille cinq cent et une Parts Sociales 12.501 Parts 

Sociales 

Les Parts Sociales ont ete entierement liberees par un apport en numeraire d’un 
montant de douze mille cinq cents et un Euro (12.501 EUR). 

Le montant de douze mille cinq cents et un Euro (12.501 EUR) est a la disposition de 
la Societe. 


DEPENSES 

Les depenses, frais, remunerations ou charges, sous quelque forme que ce soit qui 
incombent a la Societe ou qui sont mis a sa charge en raison de sa constitution 
s’elevent a approximativement a 1.400,- euros. 

Verification 

Le Notaire instrumentant constate expressement raccomplissement des conditions 
enoncees aux articles 183 et 184 (1) de la Loi. 

RESOLUTIONS DE L’ASSOCIE UNIQUE 

Immediatement apres la constitution de la Societe, l’Associe unique de la Societe 
representant 1’ integrality du capital souscrit, a pris les resolutions suivantes: 

1. Le siege social de la Societe est situe au 23, rue Aldringen, L - 1118 
Luxembourg; 

2. Ont etes nominees gerants de la Societe pour une periode indeterminee: 

2.1 M. Karl Heinz Horrer, ne le 19 aout 1966 a Munich, Allemagne, avec 
adresse professionnelle au 23, rue Aldringen, L - 1118 Luxembourg; 

2.2 Mine. Andrea Neubock-Escher, nee le 4 mars 1982 a Bad Ischl, Autriche, 
avec adresse professionnelle au 23, rue Aldringen, 



L - 1118 Luxembourg; et 


2.3 M. John Lhoest, ne le 12 aout 1984 a Huy, Belgique, avec adresse 
professionnelle au 23, rue Aldringen, L-l 1 18 Luxembourg 

Le notaire soussigne, qui comprend et parle l’anglais, declare qu’a la requete de la 
partie comparante, le present acte est redige en anglais, suivi d’une traduction 
fran 9 aise; a la demande de la meme partie comparante et en cas de divergences entre 
le texte anglais et le texte fran 9 ais, la version anglaise fait foi. 

Dont acte, fait et passe a Petange, a la date qu’en tete des presentes. 

Lecture de l’acte ayant ete faite au mandataire de la partie comparante connu du 
notaire soussigne par nom, prenom, etat civil et residence, ledit mandataire de la 
partie comparante a signe avec nous notaire, le present acte. 

(signe) Conde, Kesseler 


Enregistre a Esch/Alzette Actes Civils, le 23 decembre 2016 
Relation : EAC/20 16/3 0246 
Re 9 u soixante-quinze euros 
75,00 € 

Le Receveur, (signe) Santioni A. 


POUR EXPEDITION CONFORME 





